Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Vestaboard, Inc.
1777 Yosemite Avenue
San Francisco, CA 94124
http://www.vestaboard.com

Up to $999,997_80 in Series Seed 2 - C Preferred Stock at $1.70
Minimum Target Amount: $9,999.81

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Vestaboard, Inc.
Address: 1777 Yosemite Avenue, San Francisco, CA 94124

state of Incorporation: DE
Date Incorporated: August 05, 2015

Terms:

Equity

Offering Minimum: $9,999.82 | 5,882 shares of Series Seed 2 - C Preferred Stock
Offering Maximum: $999,997 .80 | 588,234 shares of Series Seed 2 - C Preferred Stock
Type of Security Offered: Series Seed 2 - C Preferred Stock

Purchase Price of Security Offered: £1.70

Minimum Investment Amount (per investor): $498.10

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating to COVID-19 and pursuant to the
SEC's temporary COVID-19 regulatory relief set out in Regulation Crowdfunding §227.201(z).

Expedited closing sooner than 21 days.

Further, in reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that is an intermediary in a transaction
involving the offer or sale of securities initiated between May 4, 2020, and February 28, 2021, in reliance on section 4(a)(6)
of the Securities Act (15 U.5.C. 77d{a)(6)) by an issuer that is conducting an offering on an expedited basis due to
circumstances relating to COVID-19 shall not be required to comply with the requirement in paragraph (e)(3)(i) of this
section that a funding portal not direct a transmission of funds earlier than 21 days after the date on which the intermediary
makes publicly available on its platform the information required to be provided by the issuer under §§227.201 and
227.203(a).

¢ | Looking [nf ion in this C ,

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY’'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND,” "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENTS CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

Investment Incentives

Invest $500 - receive recognition for you and / or your family members by name on the Founder’s Vestaboard maintained by
Vestaboard at its offices and celebrating Vestaboard owners and customers. Choose your name, a dedication to a loved one
or family member, yvour favorite quote / message, a moment in history to honor, or whatever you can dream of.

Invest $2,000 -receive founding customer benefits if you also become a Vestaboard customer:
*Recognition on Founders® Vestaboard described above.

*15% off future spend with Vestaboard: Whether it's your first purchase, shipping, white-glove installation, the purchase of
additional Vestaboards, or any new products we introduce in the future {including individual "Bits"), vou will receive a 15%
Founding Customer discount whether you're buying for vourself, a friend or for your own business.

*First look at everything: We plan to make our Founding Customers aware of our special events, programs and products
first, including an exclusive customer referral program that will generate further benefits.

*All perks occur when the offering is completed and only if the Investor becomes a paid customer. You are not a paid
customer by participating in the offering - you must make an offer to purchase a Vestaboard on the Company’s website.



Invest $10,000 or more and we will direct one Vestaboard unit to your favorite non-profit through our 1 in 100 Program.

Vestaboard has committed to delivering 1 out of every 100 units to non-profits. If vou invest $10,000 or more, vou will be
able to direct one of these Vestaboard units to the non-profit of vour choice. You will also get recognition on Founders'
Vestaboard described above. And, if you become a customer, you will also receive the Founding Customer benefits.

*All incentives will be completed after the offering.

The Company and its Business
Company Overview

Vestaboard, Inc. is the maker of Vestaboard, a modern smart messaging display that can be controlled from anywhere.
Unlike other forms of electronic communication, Vestaboard offers focused, high-visibility messaging that brings people
together and creates more inspiring environments. Since previewing Vestaboard at the Consumer Electronics Show in
January 2018, and as of October 31, 2020, the company has amassed reservations for Vestaboard totaling $5.3 million for
which it has received 54 million in cash deposits. Vestaboard shipped its first units to customers in August 2020 and has
now entered production with expectations to build and ship 3,000 units between now and May 2021.

A broad range of inspirational and informational use cases exist for Vestaboard, including at home and work. The mobile
and cloud-based software used to manage Vestaboard creates an ongoing connection between Vestaboard and its customers
and also creates the opportunity tor recurring revenue.

Competitors and Industry

The global smart display and smart signage market is expected to grow from USD 861 million in 2018 to USD 6,665 million
by 2025, at a CAGR of 34.0%. Vestaboard's unique split-flap display for its flagship product distinguishes Vestaboard from
digital display technologies such as LCD, LED and OLED, which dominate the market. Both the smart display and smart
signage markets are competitive. Vestaboard will compete with large and established companies including Amazon,
Samsung and Google for smart displays inside the home, and with large and established companies including LG, HP and
NEC for smart signage in a wide range of workplaces, including hospitality, workplaces and retail. In addition, there are
many new entrants to both markets.

Current Stage and Roadmap

Prior history

From 2015 through 2019 the Company was in research & development. In considering how to build Vestaboard the
Company evaluated a wide range of mediums for smart displays including elnk and LED. Vestaboard spent a significant
portion of its time creating and designing the character unit of Vestaboard, a core component of Vestaboard. Vestaboard is
comprised of 64 character units which it calls “Bits”, a motor, housing, and electronics. The Company made and tested
several iterations of the product before settling on a final design that could be manufactured at a reasonable cost.

Current Development Stage

Vestaboard's flagship product is now at the production stage, which means we have working versions of our final product
that have been made by our partner factory using tooled parts and sourced components. We believe we have established a
supply chain with our partner factory that is capable of producing thousands of units in our first year of production.

Future Roadmap

The Company shipped its first units to its earliest backers in August 2020 and began production in November 2020, We
expect to ship approximately 183 additional units in 2020, representing $440 thousand in recognizable revenue in 2020
including product, shipping, and other services revenue such as installation and warranty. The Company estimates its
ongoing gross margin for its base product to be hetween 35% and 40%, based on its forecasted selling price in 2021 and
current expected costs of goods sold. For forecasted recognized revenue in 2020, the Company expects its gross margin to
be lower than that estimate due to incentives in place prior to 2020 to encourage early reservations in 2018 and 2019. We
are assuming this recognizable revenue for 2020 based on our reservations received to date. For a discussion on forward-
looking information, please refer to our risk section included in this Offering.

Our plan is as follows:
1. Grow demand for Vestaboard's flagship product in 2020 and beyond
2. Build recurring revenue by introducing paid features of our mobile and cloud software to our customers

3. Introduce new displays that leverage our mobile and cloud software

The Team



Officers and Directors

Name: Dorrian Porter
Dorrian Porter's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: CEO and President
Dates of Service: August, 2015 - Present
Responsibilities: Overall leadership and running of the business. Currently, Mr. Porter receives no salary or equity
compensation for his role as CEO. Upon completion of this offering, the Company will determine a compensation plan
for Mr. Porter. In 2020, the Company advanced funds to Mr. Porter as a loan. Please refer to the Related Party Section
of this Offering Memo for further details. Mr. Porter commits a full-time schedule to Vestaboard.

Other business experience in the past three years:

= Emplover: Northern Imagination LLC
Title: President
Dates of Service: [anuary, 2013 - Present
Responsibilities: Northern Imagination LLC and Dorrian is the sole member. Dorrian has transitioned his time to focus
almost exclusively on Vestaboard.

Other business experience in the past three years:

e Employer: Museum of Craft and Design
Title: Board Member
Dates of Service: July, 2015 - Present
Responsibilities: Joined the board of Museum of Craft and Design in July 2015 and served as Chair of the Board from
October 2016 to November 2019, Our members, supporters and visitors value designers, makers, and artists who are
risk takers and seek to inspire the world.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any of
the shares should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should consider all of the information provided to such
potential investor regarding the Company as well as the following risk factors, in addition to the other information listed in
the Company’s Form C. The following risk factors are not intended, and shall not be deemed to be, a complete description of
the commercial and other risks inherent in the investment in the Company.

ko

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product, that people think it’s a better option than a competing product, or that
Vestaboard will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through
market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any shares purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the
stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if you are transferring
the stock back to the Company, to an “accredited investor,” as part of an offering registered with the Commission, to a



member of vour family, trust created for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several years or longer. There will be restrictions on how you can resell
the securities vou receive. More importantly, there is no established market for these securities and there may never be one.
As a result, if you decide to sell these securities in the future, you may not be able to find a buyer. Liquidity, sale or purchase
of the shares may never happen or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

Even if the maximum amount is raised, the Company is likely to need additional funds in the future in order to grow, and if
it cannot raise those funds for whatever reason, including reasons relating to the Company itself or the broader economy, it
may not survive, If the Company manages to raise only the minimum amount of funds, sought, it will have to find other
sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest
rates are low, it is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we
need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action. Issuing
more equity may require bringing on additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, vour investment could lose value as a result of this additional dilution. In addition, even
if the equity is not priced lower, your ownership percentage would be decreased with the addition of more investors. If we
are unable to find additional investors willing to provide capital, then it is possible that we will choose to cease our sales
activity. In that case, the only asset remaining to generate a return on your investment could be our intellectual property.
Even if we are not forced to cease our sales activity, the unavailability of credit could result in the Company performing
below expectations, which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in equity, debt, or preferred stock financings in the future, which may reduce the value of your
investment in the Preferred or Common Stock. Interest on debt securities could increase costs and negatively impact
operating results, Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of Preferred or Common Stock. In addition, if we need to raise more equity capital from the sale of Common
Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your
investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this Offering. The use of proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and will not have been
reviewed by our independent accountants. These projections will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

Developing new products and technologies entails significant risks and uncertainties

We have only manufactured small runs of Vestaboard. Delays or cost overruns in the development of Vestaboard and failure
of the product to meet our performance estimates may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing changes to design and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The shares that an investor is buying have no voting rights attached to them. This means that you will have no rights in
dictating on how the Company will be run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liguidation of our company, you will only be paid out if
there is any cash remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds
The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans. Even if we



sell all the stock we are offering now, the Company will (possibly) need to raise more funds in the future, and if it can't get
them, we will fail. Even if we do make a successful offering in the future, the terms of that offering might result in yvour
investment in the Company being worthless, because later investors might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies” businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amended to our Form C with the SEC, and investors whose
subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their money back.
Investors whose subscriptions have already been accepted, however, will already be our investors and will have no such
right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising and marketing budget our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our current
flagship product and anvy new products will fail to gain market acceptance for any number of reasons. If the new products
fail to achieve significant sales and acceptance in the marketplace, this could materially and adversely impact the value of
your investment,

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us, There can be no assurance that competitors will render our technology or products obsolete or
that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are an early stage company and have not vet generated any profits

Vestaboard was formed on August 5, 2015 and its only product has been in research & development since that time.
Accordingly, the Company has a limited history upon which an evaluation of its performance and future prospects can be
made. Our current and proposed operations are subject to all business risks associated with new enterprises. These include
likely fluctuations in operating results as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any shares once our directors determine that
we are financially able to do so. Vestaboard has incurred a net loss and has had virtually no revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years.

We are an early stage company and have limited revenue and operating history

The Company has a short history, de minimis customers actually using the product today, and effectively no revenue until
Vestaboard begins shipping. If you are investing, it's because you think that Vestaboard is a good idea, that the team will be
able to successfully market, and sell the product or service, that we can price Vestaboard right and sell Vestaboard to
enough people so that the Company will succeed. Further, we have never turned a profit and there is no assurance that we
will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company’'s most valuable assets is its intellectual property. The Company’s has a design patent, pending patents,
a trademark, various copyrights, Internet domain names, and trade secrets, Due to the intellectual property, competitors
may misappropriate or violate the rights owned by the Company. The Company intends to protect its intellectual property
from such violations. It is important to note that unforeseeable costs associated with such practices may invade the capital
of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's intellectual property such as patents,
trademarks, copyrights, Internet domain names, and trade secrets may not be registered with the proper authorities. We
believe one of the most valuable components of the Company is our intellectual property portfolio. Due to the value,
competitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to protect
its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company due to its unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will



almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copvright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will need
to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the Company’s performance, we may not be able
to locate or attract qualified individuals for such positions when we need them. We may also make hiring mistakes, which
can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in the right positions at the right time.
This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell product is dependent on the outside government regulation such as the FTC (Federal Trade Commission),
Occupational Safety and Health Administration (OSHA) and other relevant government laws and regulations. The laws and
regulations concerning the selling of product may be subject to change and if they do then the selling of product may no
longer be in the best interest of the Company. At such point the Company may no longer want to sell product and therefore
your investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

Given the internet-based nature of the software accompanying Vestaboard, we may be vulnerable to hackers who may
access the data of our investors and the issuer companies that utilize our platform. Further, any significant disruption in
service on Vestaboard or in its computer systems could reduce the attractiveness of the platform and result in a loss of
investors and companies interested in using our platform. Further, we rely on a third-party technology provider to provide
some of our back-up technology. Any disruptions of services or cyber-attacks either on our technology provider or on
Vestaboard could harm our reputation and materially negatively impact our financial condition and business.

Covid-19

COVID-19 The coronavirus pandemic is adversely affecting, and is expected to continue to adversely affect, our operations,
supply chains and distribution systems, and we have experienced and expect to continue to experience unpredictable
reductions in demand. Our customers have experienced delays in receiving our product. There is uncertainty around the
duration and breadth of the COVID-19 pandemic, and as a result the ultimate impact on our business, financial condition or
operating results cannot be reasonably estimated at this time.

Future financings

The Company may never consummate a future equity financing. In addition, the Company may never undergo a liquidity
event such as a sale of the Company or an [PO. If no liquidity event occurs, the Purchasers could be left holding the
Securities in perpetuity. The Securities have numerous transfer restrictions and will likely be highly illiquid, with no
secondary market on which to sell them. The Securities have no rights to the Company’s assets or profits and have no voting
rights or ability to direct the Company or its actions.

No comparable product
Vestaboard is a new product for which there are few comparables to assess its potential as a business. The Company may
not reach its sales targets at all or distribute its product at a scale necessary to reach or support profitability or growth. On



the consumer side, there is no known market that easily maps to Vestaboard's value proposition. On the enterprise side,
Vestaboard will be competing in a large signage market but against very large and established companies like Samsung, NEC
and LG, New or existing competition could enter the market that produces a similar product at higher quality or better
price, or both. Customers who pre-order the product may find that the product does not meet its anticipated use. We cannot
accurately forecast how customer satisfaction might affect our ability to sell the product in the future.

Design and supply chain

The Company has not yet shipped its product. The product has not been through a mass manufacturing run of its product
and the product is untested in real-life environments. The Company may not be able to adequately manufacture its product
such that it can purchase the parts, components and supplies necessary for the manufacturing of its product at the costs it
forecasts or the quality required. The Company could fail to meet its forecasted gross margins or generate a level of gross
profit sufficient to cover its R&D or operating expenses.

Post-shipping support

The Company's forecasts for the support required for the product after a sale or the product's expected functional lifetime
may not be accurate and may prove costly to the Company, significantly hampering the Company's ability to be profitable
and could threaten the Company’s viability.

Third-party manufacturing

The Company is dependent on a third-party contract assembly factory to build and assemble its product and this partner,
and virtually of its suppliers, is overseas subject to different laws and customs. Uncertainty around tariffs, currency and
international trade may affect the cost of the bill of materials. It's possible suppliers may not deliver as contracted or
expected or fail to meet our expected quality and we may have little practical enforcement rights, particularly in a foreign
country. The failure of our partners could materially adversely affect the Company.

Voting Rights Limitations

In cases where the Investor holds no voting rights, the holders of a majority-in interest of voting rights in the Company
could limit the Investor's rights in a material way. For example, those interest holders could vote to change the terms of the
agreements governing the Company’s operations or cause the Company to engage in additional offerings (including
potentially a public offering). These changes could result in further limitations on the voting rights the Investor will have as
an owner of equity in the Company, for example by diluting those rights or limiting them to certain types of events or
consents.

Dilution

To the extent applicable, in cases where the rights of holders of convertible debt, SAFES, or other outstanding options or
warrants are exercised, or if new awards are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company represented by the Investor's securities will
decrease, which could also diminish the Investor’s voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company to issue additional equity, an Investor’s
interest will typically also be diluted. Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the securities in this offering, and may never see
positive returns.

Risk of refunds of deposits

In the majority of cases customers have placed cash deposits for Vestaboard and the Company has used those deposits to
make progress on the R&D for the product. In doing so the Company has created a significant unearned revenue liability if
it fails to deliver the product or receive requests for a refund of the deposit. Customers who have placed a deposit have no
legal obligation to pay the balance of their cost of a Vestaboard, and Vestaboard has offered a right to a refund of the
deposit to all customers. Delays or other reasons could affect customer's desire for the product and refund requests could
materially and adversely harm the Company’s ability to operate, and the Company may be totally unable to meet the
demands for refunds.

Tariffs and tradewars

Changes in U.S. trade policy has triggered actions affecting doing business in China, where we manufacture Vestaboard with
a third party contract manufacturer, resulting in increased costs for goods imported into the U.S.. These tarifts and trade
wars may reduce customer demand for Vestaboard and could cause existing customers to reconsider their order not just in
the U.S. but around the globe and in other countries where we have sold Vestaboad, including but not limited to Australia,
Canada, United Kingdom, Germany and many western European countries.

Management team

Our future success depends on the efforts of a small management team. The loss of services of the members of the
management team, especially our founder and CEO Dorrian Porter, may have an adverse effect on the Company. There can
be no assurance that we will be successful in attracting and retaining other personnel we require to successfully establish
our business.

Our partner factory is located in China.
Our Vestaboards are manufactured by a partner factory in China. As a result of the COVID-19 pandemic, China has



implemented significant governmental measures to control the spread of the virus, including, among others, restrictions on
manufacturing and the movement of employees in many regions of the country. As a result, our partner factory may not
have the materials, capacity or capability to manufacture our products according to our schedule and specifications. If our
partner factory's manufacturing operations are curtailed, we may need to seek alternative manufacturing sources, which
may be more expensive, cause delays or not available at all.

We have an agreement that may be difficult or impossible to enforce with a partner factory overseas

We have an agreement with our partner factory overseas in China and have completed initial phases of production with
them, but our agreement may be difficult to enforce. We have issued a purchase order for the production of 3,000 units.
However if our partner factory refuses production of the Vestaboard or faces challenges in production, there could be
significant delays in the production of Vestaboard. Our agreement may not adequately secure their commitment to produce
according to our schedule or specifications, or they may fail to do so. If any of these events were to occur we may have to
seek alternative manufacturing options, which may be more expensive, or not available at all. In addition, while

our agreement is with a Hong Kong based company, the operations of the partner factory are in Mainland China and our
agreement could be difficult or impossible to enforce.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder HumeINumher of Securities Owned|Type of Security Owned|Percentage
Dorrian Porter |5EHIIEHJI] Common Stock 59.0%

The Company's Securities

The Company has authorized Series Seed 1-A Preferred Stock, Series Seed 1-B Preferred Stock, Series Seed 1 - C Preferred
stock, Series Seed 2 - C Preferred Stock, and Common Stock. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 588,234 of Series Seed 2 - C Preferred Stock.

Series Seed 1-A Preferred Stock

The amount of security authorized is 786,480 with a total of 786,480 outstanding.
Vating Rights

1 vote per share

Material Rights

Votine Rights for Series Seed 1 Preferred Stack & C Stod]

Voting Rights.

(a) The holders of record of the shares of Series Seed 1 Preferred Stock, exclusively and as a separate series, shall be entitled
to elect one director of the Corporation, the holders of record of the shares of Common Stock and Series Seed | Preferred
Stock, voting together as a single class, shall be entitled to elect one director of the Corporation and the holders of record of
the shares of Common Stock, voting exclusively and as a separate class, shall be entitled to elect three directors of the
Corporation. Any director elected as provided in the preceding sentence may be removed without cause by, and only by, the
affirmative vote of the holders of the shares of the class or series of capital stock entitled to elect such director or directors,
given either at a special meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders. If the holders of shares of Series Seed 1 Preferred Stock or Common Stock, as the case may be, fail to elect a
sufficient number of directors to fill all directorships for which they are entitled to elect directors, voting exclusively and as
a separate class, pursuant to the first sentence of this Section 5, then any directorship not so filled shall remain vacant until
such time as the holders of the Series Seed 1 Preferred Stock or Common Stock, as the case may be, elect a person to fill
such directorship by vote or written consent in lieu of a meeting; and no such directorship may be filled by stockholders of
the Corporation other than by the stockholders of the Corporation that are entitled to elect a person to fill such
directorship, voting exclusively and as a separate class. At any meeting held for the purpose of electing a director, the
presence in person or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to elect
such director shall constitute a quorum for the purpose of electing such director. Except as otherwise provided in this
Section 5, a vacancy in any directorship filled by the holders of any class or series shall be filled only by vote or written
consent in lieu of a meeting of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Section 5. Except as expressly provided by this Restated Certificate or as
provided by law, the holders of Series Seed 1 Preferred Stock shall have the same voting rights as the holders of the
Commeon Stock and shall be entitled to notice of any stockholders” meeting in accordance with the Bylaws of the
Corporation, and the holders of Common Stock and the holders of Series Seed 1 Preferred Stock shall vote together as a
single class on all matters. For avoidance of doubt, the Series Seed 1-A Preferred Stock, Series Seed 1-B Preferred Stock and
the Series Seed 1-C Preferred Stock shall vote together as a single class of Series Seed 1 Preferred Stock on all matters. Each
holder of Series Seed 1 Preferred Stock shall be entitled to the number of votes equal to the number of shares of Common
Stock into which such shares of Preferred Stock could be converted. Fractional votes shall not, however, be permitted and
any fractional voting rights available on an as-converted basis (after aggregating all shares into which shares of Preferred
Stock held by each holder could be converted) shall be rounded to the nearest whole number (with one-half being rounded
upward).

Other Material Rights

Dividend Provisions The holders of shares of Series Seed Preferred Stock shall be entitled to receive dividends, out of any
assets legally available therefor, prior and in preference to any declaration or payment of any dividend {payable other than
in Common Stock or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
$.72 per share for the Series Seed 1-A Preferred Stock.



Liguidation Preference In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or
involuntary, the holders of Series Seed Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Corporation to the holders of Common Stock, by reason of their ownership thereof,
an amount per share equal to .72 per share for the Series Seed 1-A Preferred Stock

Redemption The Preferred Stock is not mandatorily redeemable.

Right to Convert Subject to Section 4({c), each share of Series Seed Preferred Stock shall be convertible, at the option of the
holder thereof, at any time after the date of issuance of such share, at the office of the Corporation or any transfer agent for
such stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing $.72 per
share for the Series Seed 1-A Preferred Stock.

Please see Corporate Documents attached as Exhibit F to this Offering Memo for detailed material rights.
Series Seed 1-B Preferred Stock

The amount of security authorized is 413,439 with a total of 413,439 outstanding.
Voting Rights

1 vote per share
Material Rights

Votine Rights for Series Seed 1 Preferred Stack & C Stod]

Pari passu with Series Seed 1 Preferred Stock & Common Stock as detailed in Series Seed 1-A Preferred Stock entry and
Corporate Documents.

Other Material Rights

Dividend Provisions The holders of shares of Series Seed Preferred Stock shall be entitled to receive dividends, out of any
assets legally available therefor, prior and in preference to any declaration or payment of any dividend (payable other than
in Common Stock or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
$1.17 per share for the Series Seed 1-B Preferred Stock.

Liguidation Preference In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or
involuntary, the holders of Series Seed Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Corporation to the holders of Common Stock, by reason of their ownership thereof,
an amount per share equal to $1.17 per share for the Series Seed 1-B Preferred Stock

Redemption The Preferred Stock is not mandatorily redeemable.

Right to Convert Subject to Section 4(c), each share of Series Seed Preferred Stock shall be convertible, at the option of the
holder thereof, at any time after the date of issuance of such share, at the office of the Corporation or any transfer agent for
such stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing $1.17

per share for the Series Seed 1-B Preferred Stock.

Please see Corporate Documents attached as Exhibit F to this Offering Memo for detailed material rights.
Series Seed 1 - C Preferred Stock

The amount of security authorized is 2,352,941 with a total of 1,697,042 outstanding.
Voting Rights

1 vote per share
Material Rights

Voting Rizhts for Series Seed 1 Preferred Stock & C Stacl

Pari passu with Series Seed | Preferred Stock & Common Stock as detailed in Series Seed 1-A Preferred Stock entry and
Corporate Documents.

Other Material Rizhts

Dividend Provisions The holders of shares of Series Seed Preferred Stock shall be entitled to receive dividends, out of any
assets legally available therefor, prior and in preference to any declaration or payment of any dividend (payable other than
in Common Stock or other securities and rights convertible into or entitling the holder thereof to receive, directly or



indirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
$1.70 per share for the Series Seed 1-C Preferred Stock.

Liguidation Preference In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or
involuntary, the holders of Series Seed Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Corporation to the holders of Common Stock, by reason of their ownership thereof,
an amount per share equal to $1.70 per share for the Series Seed 1-C Preferred Stock

Redemption The Preferred Stock is not mandatorily redeemable.

Right to Convert Subject to Section 4(c), each share of Series Seed Preferred Stock shall be convertible, at the option of the
holder thereof, at any time after the date of issuance of such share, at the office of the Corporation or any transfer agent for
such stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing $1.70
per share for the Series Seed 1-C Preferred Stock.

Please see Corporate Documents attached as Exhibit F to this Offering Memo for detailed material rights.
Series Seed 2 - C Preferred Stock

The amount of security authorized is 588,235 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series Seed 2 - C Preferred Stock.

Material Rights

Votine Rights for Series Seed 2 Preferred Stack

The Series Seed 2 Preferred Stock shall be non-voting stock and shall not be entitled to vote on any matter except as
required by the Delaware General Corporation Law. As to all matters for which voting by class is specifically required by the
Delaware General Corporation Law, each outstanding share of Series Seed 2 Preferred Stock shall be entitled to the number
of votes equal to the number of shares of Common Stock into which such shares of Preferred Stock could be converted.
Fractional votes shall not, however, be permitted and any fractional voting rights available on an as-converted basis (after
ageregating all shares into which shares of Preferred Stock held by each holder could be converted) shall be rounded to the
nearest whole number (with one-half being rounded upward).

Other Material Rights

Dividend Provisions The holders of shares of Series Seed Preferred Stock shall be entitled to receive dividends, out of any
assets legally available therefor, prior and in preference to any declaration or payment of any dividend (payable other than
in Common Stock or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
$1.70 per share for the Series Seed 2-C Preferred Stock.

Liquidation Preference In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or
involuntary, the holders of Series Seed Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Corporation to the holders of Common Stock, by reason of their ownership thereof,
an amount per share equal to $1.70 per share for the Series Seed 2-C Preferred Stock

Redemption The Preferred Stock is not mandatorily redeemable.

Right to Convert Subject to Section 4(c), each share of Series Seed Preferred Stock shall be convertible, at the option of the
holder thereof, at any time after the date of issuance of such share, at the office of the Corporation or any transfer agent for
such stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing $1.70
per share for the Series Seed 2-C Preferred Stock.

Please see Corporate Documents attached as Exhibit F to this Offering Memo for detailed material rights.
Commaon Stock

The amount of security authorized is 10,642,066 with a total of 5,525,000 outstanding.
Voting Rights

Each holder of Common Stock shall have the right to one vote per share of Common Stock, and shall be entitled to notice of
any stockholders’ meeting in accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such
matters and in such manner as may be provided by law. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders
ot shares of stock of the Corporation representing a majority of the votes represented by all outstanding shares of stock of



the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the Delaware General Corporation
Law.

Material Rights

Voting Rights for Series Seed 1 Preferred Stack & C. Stal

Pari passu with Series Seed 1 Preferred Stock & Common Stock as detailed in Series Seed 1-A Preferred Stock entry and
Corporate Documents.

Other Material Rights

Dividend Rights Subject to the prior rights of holders of all classes of stock at the time outstanding having prior rights as to
dividends, the holders of the Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors,
out of any assets of the Corporation legally available therefor, such dividends as may be declared from time to time by the
Board of Directors.

Liquidation Rights Upon the liquidation, dissolution or winding up of the Corporation, or the occurrence of a Liquidation
Transaction, the assets of the Corporation shall be distributed as provided in Section 2 of Article IV{B).

Redemption The Common Stock is not mandatorily redeemable.

Protective Provision The Corporation shall not, without first obtaining the approval (by vote or written consent, as provided
by law) of the holders of at least a majority of the outstanding shares of Common Stock, voting as a separate class, effect a
Liguidation Transaction.

Please see Corporate Documents attached as Exhibit F to this Offering Memo for detailed material rights.

What it means to be a minority holder

As a minority holder of shares of the Company, you will have limited rights in regards to the corporate actions of the
Company, including additional issuances of securities, company repurchases of securities, a sale of the Company or its
significant assets, or company transactions with related parties. Further, investors in this offering may have rights less than
those of other investors, and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that yvou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment), employees exercising stock options, or
by conversion of certain instruments {e.g. convertible bonds, preferred shares or warrants) into stock.

If the Company decides to issue more shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being less than before. There mav also be
earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the Company offers
dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any earnings into the
Company).

Transferability of securities

For a year, the securities can only be resold:
& [nan IPO;
= Tothe company;
# To an accredited investor; and

¢ Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three vears:

& Type of security sold: SAFE



Final amount sold: $483,731.05

Use of proceeds: Research and development, sales and marketing and administration
Date: December 23, 2019

Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Captial

Date: May 01, 2018

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $100.00

Number of Securities Sold: 100,000

Use of proceeds: Working Capital

Date: July 01, 2018

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $50.00

Number of Securities Sold: 50,000

Use of proceeds: Working Captial

Date: July 01, 2018

Offering exemption relied upon: 25102(f)

Mame: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Capital

Date: July 08, 2018

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $100.00

Number of Securities Sold: 100,000

Use of proceeds: Working Captial

Date: July 18, 2018

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Captial

Date: March 07, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Capital

Date: March 19, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock
Type of security sold: Equity
Final amount sold: $25.00



Number of Securities Sold: 25,000

Use of proceeds: Working Capital

Date: April 19, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Capital

Date: April 22, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working capital

Date: September 10, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Captial

Date: September 10, 2019

Offering exemption relied upon: 25102(f)

Mame: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: Working Capital

Date: July 18, 2019

Offering exemption relied upon: 25102(f)

Type of security sold: SAFE

Final amount sold: $566,268.95

Use of proceeds: Research & development
Date: September 15, 2016

Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: working capital

Date: September 10, 2019

Offering exemption relied upon: 25102(f)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $25.00

Number of Securities Sold: 25,000

Use of proceeds: working capital

Date: September 10, 2019

Offering exemption relied upon: 25102(f)

Mame: Series 1-A Preferred Stock

Type of security sold: Equity

Final amount sold; $566,268.95

Number of Securities Sold: 786,480

Use of proceeds: Research and development, sales and marketing and administration



Date: August 26, 2020
Offering exemption relied upon: 506(c)

* Name: Series 1-B Preferred Stock
Type of security sold: Equity
Final amount sold: $483,731.05
Number of Securities Sold: 413,439
Use of proceeds: Research and development, sales and marketing and administration
Date: August 26, 2020
Offering exemption relied upon: 506(c)

* Name: Series 1-C Preferred Stock
Type of security sold: Equity
Final amount sold: $2,885,000.00
Number of Securities Sold: 1,697,042
Use of proceeds: Research and development, sales and marketing and administration
Date: August 26, 2020
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

The Company has been in research & development since 2015, In January 2018, the Company previewed the concept for
Vestaboard at the Consumer Electronics Show in Las Vegas and began accepting offers for orders of the product.

As of October 31, 2020 the Company has received offers to order Vestaboard totaling approximately $5.3 million, and for
which it has received deposits totaling approximately $4.0 million. The difference of $1.3 million represents balances to be
collected from customers prior to delivery of the product.

Revenue

Revenue for fiscal vear 2018 was $27,010 and revenue for fiscal year 2019 was $4,950. As of October 31, 2020 the Company
has received offers to order Vestaboard totaling approximately $5.3 million, and for which it has received deposits totaling
$4.0 million. The difference of $1.3 million represents balances to be collected from customers prior to delivery of the
product.

For forecasted recognized revenue in 2020, the Company expects its gross margin to be lower than that estimate due to
incentives in place prior to 2020 to encourage early reservations in 2018 and 2019. The Company made its first delivery of
units in August 2020 and began mass production In November 2020. The Company expects to deliver 183 units of
Vestaboard in 2020, in which case the Company expects to recognize $440 thousand in revenue including revenue related to
the product, shipping and services.

Cost of sales

Cost of sales in 2018 was $5,576 and cost of sales in 2019 was $2,018. Again, the company did not begin taking orders of the
product until 2018 however it was not shipping at this time.

Gross margins

For fiscal years 2018 and 2019, the company operated at a loss as it was in the research and development phase. The
Company's estimates its ongoing forecasted gross margin for its base product based to be between 35% and 40%, based on
its average reservation price in 2020 and current expected costs of goods sold,

Expenses



For 2018 and 2019 approximately 46% and 52% of the Company's operating expenses were R&D related to the design and
manufacturing of Vestaboard.

Historical results and cash flows:

since the Company has not shipped its first and only product in the first six months of 2020 or in any prior vears and
shipped only a limited number of units in the third quarter of 2020, the Company expects 2021 to be the first year of

significant revenue,

For 2020 the Company expects to recognize $440 thousand in revenue including revenue related to the product, shipping
and services.

As of December 10th, we have collected approximately $4.7 million in cash for unit sales (excluding shipping and taxes),
and have $1.2 million to collect in balances outstanding (excluding shipping and taxes). We don't consider an order
confirmed until we confirm a ship to address, and collect shipping and taxes, a process we have recently started, and we do
not take steps to do until less than 90 days prior to a person’s scheduled receipt date. As of December 10, 2020 we have 704
confirmed orders. We cannot recognize revenue on our product until we ship units to customers.

In connection with the closing of our Series Seed financing of $3.8 million between August and October 2020, $1.05 million
converted from SAFE financings for which funds were raised and used in prior years. Of the $2.9 million raised in recent
funds, over $2 million has been paid to our partner factory in connection with our obligation to produce and deliver the
product to customers who have placed deposits. Funds from this offering will also be used for our partner factory in addition
to sales and marketing.

As of October 31, we had an unearned revenue liability of $4,092,187.01. This amount excludes orders since October 31 and
the approximately £1.2 million in cash we have to collect in balances outstanding.

The Company’s estimates its forecasted gross margin for its product based on its reservation price in 2020 and current
expected costs of goods sold as between 35% and 40%. For forecasted recognized revenue in 2020, the Company expects its
gross margin to be lower due to incentives in place prior to 2020 to encourage early reservations.

From inception in 2015 until 2019 the Company primarily focused on the research and development of Vestaboard, and
preparing for manufacturing. Since it could not ship its product it could not recognize revenue, except for small amounts of
revenue related to prototypes.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
ere...)

As of October 31, 2020:

The Company’s cash on hand was $1,214,728.91.

The Company's access to Clearbanc's prepaid credit card was $2,574.58 and $118,257.99 was payable to Clearbanc, which
would be payable from future cash receipts.

some individuals and businesses who have made reservations for Vestaboard have an outstanding amount which remains
collectible by Vestaboard prior to shipment of the product. The outstanding balance payments outstanding from all
prospective customers was approximately $1.3 million.

The Company has an American Express account (unlimited) and Bank of America Mastercard ($37,000) accounts. The
outstanding amount of the American Express was $39,584.56 and the outstanding amount of the Bank of America
Mastercard was $8,550.15.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

Funds from this campaign are important to the success of our overall fundraising and operating plan in 2020, While we
closed a $2,885,000 preferred stock financing between August and October 2020 our ability to meet our desired production
and delivery schedule will be based on the success of this campaign. If we fail to raise the maximum capital from this
campaign we may need to fund our operating needs from other sources including other sources of capital or stronger than
forecasted or expected sales, which may be difficult. If we only meet the minimum raised, fail to meet our sales goals or fail
to raise funds elsewhere our viahility may be put into serious doubt.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)



Funds from this campaign are necessary to proceed with our operating plan in order to proceed with production on our
desired timetable. We expect to complement these campaign funds with other sources of investment and with additional
sales of our product. However if this campaign is not successful, or if our other sources of investment or new sales fail to
materialize, then our ability to proceed with production and delivery of our product to customers in a timely manner could
put the Company's viability into serious question.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If we raise the minimum and no other funds the Company's ability to meet its desired timeline for production could be
affected and the Company could have difficulty operating without meeting its sales targets or obtaining other sources of
capital. Please refer to our risk factors disclosed in this offering memorandum.

How long will you be able to operate the company if you raise your maximum funding goal?

The Company believes it can reach cash flow break even in 2021 if the maximum funding goal is reached, but this belief also
depends on the Company's sales forecasts and other parts of its operations such as the success of our production and
delivery efforts to customers. Additional capital may be required if the sales forecasts do not materialize or if the Company
experiences difficulties during production, shipping or once the product reaches customers. Please refer to our risk factors
disclosed in this offering memorandum

Are there any additional future sources of capital available to vour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

The Company is raising capital simultaneous to this offering which will supplement the amount raised. The Company
closed a $2,885,000 preferred stock financing betwee August and November 2020. In addition, the Company is making an
offering to accredited investors only of a different series of preferred stock with terms as follows:

*the same price per share offered to investors in this offering (which means that any amounts raised in the simultaneous
offering will dilute the ownership of participants in this offering)

* voting rights and other provisions outlined in the Company's Amended and Restated Certificate attached as Exhibit F.

Indebtedness

# Creditor: American Express
Amount Owed: $67,783.53
Interest Rate: 22.24%
Maturity Date: December 11, 2020
The balance is due in full by the 11th of the following month. The current amount of $67,783.53 is due by December
11, 2020.

o Creditor: Bank of America Mastercard
Amount Owed: $17,330.72
Interest Rate: 9.99%
Maturity Date: December 03, 2020
A minimum amount of $216.04 is due by December 3, 2020,

# Creditor: First Republic Bank
Amount Owed: $45,800.00
Interest Rate: 1.0%
Maturity Date: April 21, 2022
As of 4/21,/2020, no pavments were due for six months and 340,800 of the loan is eligible for forgiveness according to
the guidelines of the SBA PPP program.

Related Party Transactions

= Name of Entity: Northern Imagination LLC
Names of 20% owners: Dorrian Porter
Relationship to Company: Northern Imagination LLC is a sole member LLC in which Dorrian Porter, the majority
shareholder of Vestaboard, is the sole member.
Nature / amount of interest in the transaction: In April 2016 Vestaboard, Inc. entered into a Line of Credit Agreement



with Northern Imagination LLC whereby Vestaboard was enabled to borrow up to $200,000 from Northern
Imagination LLC via promissory notes. The Agreement was amended December 2017 and terminated on April 2019,
Material Terms: From April 2016 until April 2019 Vestaboard borrowed and repaid a total of $217,723.66 (including
accrued interest on any amounts outstanding under the promissory notes calculated at a rate of 7.5%). As of April
2019 Vestaboard no longer owed any amounts to Northern Imagination.

* Name of Entity: Dorrian Porter
Relationship to Company: 20%+ Cwner
Mature / amount of interest in the transaction: As founder and CEO Dorrian Porter received no compensation from
Vestaboard from 2015 to 2018, except the interest payable to Northern Imagination LLC pursuant to the Line of Credit
Agreement which has since been terminated.
Material Terms: Between the period April 1, 2019 and December 31, 2019 the Company advanced as a loan to Mr.
Porter a total of $142,000 at a rate of annual interest of 3% calculated daily, of which $30,000 was repaid to the
Company by Mr. Porter during 2019. On December 31, 2019 the Company forgave all but $3,000 of the amount
outstanding equal to $110,208.9%, including interest of $1,208.92. Between the period January 1, 2020 and November
30, 2020 the Company has advanced as a loan to Mr. Porter a total of $325,000 (including the 3,000 outstanding as of
December 31, 2019) at a rate of annual interest of 3% calculated daily and due to be repaid not later than December

2022, The Company is expected to make an offer of employment and compensation offer to Mr. Porter as CEO in
December 2020,

Valuation

Pre-Money Valuation: $14,317,333.70

Valuation Details:
The valuation of the Company has been determined taking into account the following information:

1. The Company's completed offer of securities to arms-length third party accredited investors between August 1, 2020 and
October 31, 2020 of $2,855,000 at the same pre-money valuation of $9,392,500 million it had originally selected for this
offering. In addition, the Company converted 1,050,000 in SAFE instruments at certain discounts. Since the initial launch
of this offering in June, the company converted SAFE instruments and the pre-money valuation has been updated to factor
in the new outstanding shares.

2. The Company's $4.3 million in reservations it had received as of May 31, 2020, for which it had received $3.2 million in
cash deposits. As of October 31, 2020, the Company had received a total of $5.5 million, for which it had received $4.4
million in cash deposits.

3. Because private company valuations are driven in part by the activity in the public markets, we considered a study by
Preferred Return, a valuation company, which using used a construction of a basket of -60 U.S.-headquartered tech
companies that are public as of June 30, 2019, that the Median Enterprise Value to Sales ("EV/Sales™) of 2.0 for Electronic
Companies (see https://preferredreturn.com/blog/public-tech- company-valuation-multiples-2015-2019/)

4. Because private company valuations are driven in part by the activity in the public markets, we considered a study by
Preterred Return, a valuation company, which used a construction of a basket of ~60 U.S.-headquartered tech companies
that are public as of June 30, 2019, that the Median Enterprise Value to Sales ("EV/Sales™) of 2.0 for Electronic Companies
(see https://preferredreturn.com/blog/public-tech- company-valuation-multiples-2015-2019/).

5. The average pre-money valuation for seed stage technology companies observed and published by the law firm Cooley
LLC, which averaged $9.7 million in April 2020.

6. The Company has not sought or obtained an independent valuation of the Company and is basing its valuation on the
above reference points only.

The company determined its valuation internally. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed that all preferred stock is converted to common stock. The pre-money valuation
does not take into account any convertible securities currently outstanding. Please refer to the Company Securities section
of the Offering Memorandum for further details.

Use of Proceeds

If we raise the Target Offering Amount of $%,999,.82 we plan to use these proceeds as follows:

* StartEngine Platform Fees
5.5%

& Operations



16.5%
We will use funds to help fulfill customer orders with additional payments to the factory.

& Company Employment
80.0%
We will use the funds to pay existing employees.

If we raise the over allotment amount of $999,997.80, we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& Marketing
25.0%
We will use the funds to acquire new customers primarily through online channels.

# Operations
50.0%
We will use the funds to support the manufacturing and delivery of product to existing customers.

= Company Employment
21.5%
We will use funds to employ existing and new employees.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company's website at
http://swww.vestaboard.com (www.investor.vestaboard.com).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13{a) or Section 15{d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/vestaboard
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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VESTABOARD, INC.

Unaudited Financial Statements for the calendar

Years Ended December 31, 2019 and 2018



" IndigoSpire

CPAs & ADVISORS
INDEPENDENT ACCOUNTANT’S REVIEW REPORT

July 1, 2020
To: Board of Directors, Vestaboard, Inc.

Re: 2019-2018 Financial 5tatement Review

We have reviewed the accompanying financial statements of Vestaboard, Inc. (the “Company”), which
comprise the balance sheet(s) as of December 31, 2019 and 2018, and the related statements of
income, owners’ equity/deficit and cash flows for the calendar year periods thus ended, and the related
notes to the financial statements.

A review includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially limited in scope compared to an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or
2rror.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.,



Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate there is substantial
doubt as to whether the Company may continue as a going concern. The accompanying financial
statements do not include any adjustments which might be necessary should the Company be unable to
continue as a going concern. Our conclusion is not modified with respect to that matter.

Sincerely,

' .1@@55?“ CPA Groug

IndigoSpire CPA Group, LLC
Aurora, CO



VESTABOARD, INC.
BALANCE SHEET
As of December 31, 2019 and 2018
See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited)
ASSETS 2019 2018
Current Assets
Cash and cash equivalents b =0.325 % 77.622
Orther current assets 2,639 11,185
Total current assets 82,964 BE,.807
Fixed assets, net of accumulated depreciation 3,813 1,653
Security deposits 0 1,570
Total Assets 3 86,777 5 92,020
LIABILITIES AND OWNERS' EQUITY
Current Liabilities
Accounts payable b 286,841 3% 100,700
Accrued expenses 24,994 21,665
Unearned revenue 2,531,002 1,389,720
Total Current Liabilities 2,842 837 1,512,085
Intercompany payahle 0 33,384
SAFE instruments 1,050,000 566,269
Total Liabilities 3,892 838 2,111,738
OWNERS' EQUITY
Common Stock 1,233 1,008
Retained deficit (3.807,293) (2.020,726)
Total Owners' Equity (3, 806,060) (2,019,718}
Total Liabilities and Owners' Equity 86,777 % 92,020




VESTABOARD, INC,
STATEMENT OF OPERATIONS
For Years Ending December 31, 2019 and 2018
See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited)
2019 2018

Revenues 5 4,950 5 27,000
Less: Cost of goods sold 2018 5,576
Gross profit 2,932 21,434

Operating expenses
General and administrative 564,594 362,583
Research and development 028,602 606,118
Sales and marketing 297.512 349 185
Total operating expenses 1,790,708 1,317,885
Met Operating Income (Loss) (1,787.776) (1,296.451)
Other income (loss) 0 8,000
Interest income 1,208 0
Tax provision (benefit) 0 0

MNet Income (Loss) 5 (1,786,567) § (1,288451)




VESTABOARD, INC.
STATEMENT OF MEMBERS' EQUITY
For Years Ending December 31, 2019 and 2018

See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited)
Total Members'
Common Stock Retained Earnings Equity
Balance as of January 1, 2018 b s500 b (732,275) S (731,775)
Issuance of stock 508 508
MNet Income (Loss) (1,288.451) (1,2588.451)
Balance as of December 31, 2018 1.008 {2.020,726) (2.019.718)
Issuance of stock 225 225
Met Income (Loss) L (1,786.567) (1.786.567)

Balance as of December 31, 2019 b 1,233 b {3.807,293) 5 (3.806.,060)



VESTABOARD, INC,
STATEMENT OF CASH FLOWS

For Years Ending December 31, 2019 and 2018

See Accountant’s Review Report and Notes to the Financial Statements

Operating Activities

Met Income (Loss)

Adjustments to reconcile net income (loss)

to net cash provided by operations:

Add: Depreciation and amortization

Changes in operating asset and labihties:
(Increase) Decrease in other current assets
(Increase) Decrease in security deposits
Increase (Decrease) in accounts payable
Increase (Decrease) in accrued expenses
Increase (Decrease) in unearned revenue

Met cash used in operating activities

Investing Activities
Purchase of fixed assets

MNet cash used in operating activities

Financing Activities
Pay down of intercompany payvables

Proceeds from 1ssuance of SAFE mstruments

Proceeds from 1ssuance of stock

Met change in cash from tinancing activities

Met change in cash and cash equivalents

Cash and cash equivalents at beginning of penod

Cash and cash equivalents at end of period

(Unaudited)

2019

(1,786,567)

2018

(1,288.451)

1,639 1,192
8,546 (1.435)
1.570 0
186,141 58,202
3,321 21,665
1,141,282 1,316,127
(445.638) 107,390
(3,809) (2.594)
(3.809) (2,504)
(33,384) (166,622
483,731 125,000
225 508
450,572 (41,114)
2,703 64,632
77,622 12,9910)
80325 § 77,622




VESTABOARD, INC.
NOTES TO FINANCIAL STATEMENTS
See Accountant’s Review Report
AS OF DECEMBER 31, 2019
(UNAUDITED)

NOTE 1 - NATURE OF OPERATIONS

Vestaboard, Inc. (which may be referred to as the “Company™, “we,” "us,” or “our™) was incorporated in
Delaware on August 5, 2015, The Company is engaged in the development, design and direct-to-customer
marketing of their smart messaging display product. The Company’s headquarters are in San Francisco,
California. The company began operations in 2013,

Since Inception, the Company is a development stage and has relied on securing loans, issuing SAFE
instruments and pre-sales to fund its operations. As of December 31, 2019, the Company had negative
retained earnings and will likely incur additional losses prior to generating positive working capital. These
matters raise substantial concern about the Company’s ability to continue as a going concern (see Note 7).
During the next twelve months, the Company intends to fund its operations with funding from a
crowdfunding campaign and Rule 506(c) accredited investor offering (see Note 9) and the receipt of funds
from revenue producing activities, if and when such can be realized. If the Company cannot secure
additional capital, it may cease operations. These financial statements and related notes thereto do not
include any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis af Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted
in the United States of America ("US GAAP"). The accompanying unaudited financial statements do not
include all the information and notes required by GAAP for complete financial statements. In the opinion
of management, all adjustments considered necessary for the fair presentation of the unaudited financial
statements for the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto, Actual results could materially differ from these
estimates. It 15 reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation
of provision for refunds and chargebacks, equity transactions and contingencies.

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
United States and other countries that the Company operates in. A host of factors beyond the Company's
control could cause fluctuations in these conditions. Adverse conditions may include recession, downturn
or otherwise, local competition or changes in consumer taste, These adverse conditions could affect the
Company's financial condition and the results of its operations,



Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to
5250,000, At times, the Company may maintain balances in excess of the federally insured limits,

Cash and Cash Equivalents

The Company considers short-term, highly liquid investment with original maturities of three months or
less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking
account. As of December 31, 2019 and 2018, the Company had $80,325 and $77.622 of cash on hand,
respectively.

Fived Assets

Property and equipment 1s recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for
maintenance and repairs are charged to expense. When equipment is retired or sold, the cost and related
accumulated depreciation are eliminated from the accounts and the resultant gain or loss is reflected in
INCOe.

Depreciation is provided using the straight-line method, based on useful lives of the assets which range
from three to forty years.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by
which the carrying value exceeds the fair value of assets. The factors considered by management in
performing this assessment include current operating results, trends and prospects, the manner in which the
property is used. and the effects of obsolescence, demand. competition, and other economic factors. As of
December 31, 2019, the Company had net fixed assets of 53,813 and 51,653, respectively.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an
asset or be paid to transfer a lability in an orderly transaction between market participants at the
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes the
inputs used to measure fair value using the following definitions (from highest to lowest priority):

e Level 1 — Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or hiabilities.

e Level 2 - Observable inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable market
data by correlation or other means.

e Level 3 - Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable,

Income Taxes

Income taxes are provided for the tax etfects of transactions reporting in the financial statements and consist
of taxes currently due plus deferred taxes related primarily to differences between the basis of receivables,
inventory, property and equipment, intangible assets, and accrued expenses for financial and income tax
reporting.  The deferred tax assets and habilities represent the future tax return consequences of those
differences, which will either be taxable or deductible when the assets and hiabilities are recovered or settled.



Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion or all of the deferred tax assets will not be realized. Any deferred tax
items of the Company have been fully valued based on the determination of the Company that the utilization
of any deferred tax assets is uncertain.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes recognized in
a company’s financial statements, which prescribes a recognition threshold and measurement process for
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. FASB ASC 740 also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. Based on the Company’s
evaluation, it has been concluded that there are no significant uncertain tax positions requiring recognition
in the Company’s financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606 when it has satisfied the performance
obligations under an arrangement with the customer reflecting the terms and conditions under which
products or services will be provided, the fee 1s fixed or determinable, and collection of any related
receivable is probable. ASC Topic 606, “Revenue from Contracts with Customers” establishes principles
for reporting information about the nature, amount, timing and uncertainty of revenue and cash flows arising
from the entity’s contracts to provide goods or services to customers. Revenues are recognized when control
of the promised goods or services are transferred to a customer, in an amount that reflects the consideration
that the Company expects to receive in exchange for those goods or services. The Company applies the
following five steps in order to determine the appropriate amount of revenue to be recognized as it fulfills
its obligations under each of its agreements: |) identify the contract with a customer; 2) identify the
performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction price
to performance obligations in the contract; and 3) recognize revenue as the performance obligation is
satisfied.

The Company earns revenues through the sale of its smart messaging display product to customers and
records those revenues as products are shipped.

The Company has pre-sold its product through its direct-to-customer channel. The Company records the
proceeds of its pre-sales as an unearned revenue hability. As of December 31, 2019 and 2018, the balance
of unearned revenue of the Company totals $2.5 million and $1.4 million, respectively.

Aecounts Receivable

Trade receivables due from customers are uncollateralized customer obligations due under normal trade
terms requiring pavment within 30 days from the invoice date. Trade receivables are stated at the amount
billed to the customer. Payments of trade receivables are allocated to the specific invoices identified on the
customer's remittance advice or, if unspecified, are applied to the earliest unpaid invoices, As of December
31. 2019 the Company did not have any material accounts receivable.

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status
of receivables, historical experience, and other factors as necessary. It 1s reasonably possible that the
Company’s estimate of the allowance for doubtful accounts will change.

Advertising
The Company expenses advertising costs as they are incurred.



Recent Accounting Pronouncemenis

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the
scope of Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for
acquiring goods and services from nonemployees. The new standard for nonpublic entities will be effective
for fiscal years beginning after December 15, 2019, and interim periods within fiscal yvears beginning after
December 15, 2020, and early application 15 permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards
Update 2019-135 to clarify the accounting for implementation costs for cloud computing arrangements. The
amendments specify that existing guidance for capitalizing implementation costs incurred to develop or
obtain internal-use software also applies to implementation costs incurred in a hosting arrangement that is
a service contract. The guidance is effective for fiscal years beginning after December 15, 2020, and interim
periods within fiscal years beginning after December 15, 2021, and early application is permitted. We are
currently evaluating the effect that the updated standard will have on the financial statements and related
disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those 1ssued
to date either (1) provide supplemental guidance, (11) are technical corrections, (i11) are not applicable to us
or (1v) are not expected to have a significant impact our financial statements.

NOTE 3 - UNEARNED REVENUE AND PRE-SALE PROCEEDS

The Company has pre-sold its product through its direct-to-customer channel. The Company records the
proceeds of its pre-sales as an unearned revenue liability until the product 1s delivered. As of December
31, 2019 and 2018, the balance of unearned revenue of the Company totaled 52.5 million and 51.4 million,
respectively.

NOTE 4 - INCOME TAX PROVISION

The Company has filed its corporate income tax return for the period ended December 31, 2018 and 2017.
The income tax returns will remain subject to examination by the Internal Revenue Service under the statute
of limitations for a period of three years from the date it is filed. The Company incurred a loss during the
period from Inception through December 31, 2019,

NOTE 5§ - COMMITMENTS AND CONTINGENCIES

The Company i1s not currently involved with and does not know of any pending or threatening litigation
against the Company.

NOTE 6 - EQUITY

The Company has a single class of stock. Investor funds have been raised through the 1ssuance of SAFE

instruments, however, per guidance from the US Securities and Exchange Commission, those instruments
are recorded as a liability of the Company (as they are not instruments indexed to the stock of the Company



as required by ASC 5035). The Company has issued a total of 51,050,000 and $566,269 worth of SAFE
instruments as of December 31, 2019 and 2018, respectively.

The SAFE instruments provide for the automatic conversion to equity at a predetermined market valuation
upon a liquidity event such as a capital raise, acquisition or public offering. Approximately two-thirds of
the SAFE instruments issued by the Company have a market cap of $4,000,000 and the remainder of the
SAFE instruments have a market cap of $6,500,000.

NOTE 7 - GOING CONCERN

These financial statements are prepared on a going concern basis. The Company began operation in 2015
and incurred a loss since inception. The Company’s ability to continue is dependent upon management’s
plan to raise additional funds and achieve profitable operations. The financial statements do not include
any adjustments that might be necessary if the Company 15 not able to continue as a going concern.

NOTE 8 - RELATED PARTY TRANSACTIONS

Mr. Dorrian Porter is the majority shareholder of the Company. Northern Imagination LLC 1s a single
member LLC in which Mr. Porter is the sole member. In April 2016 the Company entered into a Line of
Credit Agreement with Northern Imagination LLC whereby the Company was enabled to borrow up to
$200,000 from Northern Imagination LLC via promissory notes. The Agreement was amended December
2017 and terminated on April 2019, From April 2016 until April 2019 the Company borrowed and repaid
a total of $217,723.66 (including accrued interest on any amounts outstanding under the promissory notes
calculated at a rate of 7.5 percent). As of April 2019, the Company no longer owed any amounts to Northemn
Imagination.

As founder and CEO, Mr, Porter received no compensation from the Company from 20135 to 2018, except
the interest payable to Northern Imagination LLC pursuant to the Line of Credit Agreement which has since
been terminated. In 2019, the Company agreed to advance funds (up to a maximum of 5150,000) to Mr,
Porter for the following 12-month period as a loan, which could be forgivable taking into account
compensation paid to Mr. Porter, if any. In 2019 the Company advanced to Mr. Porter an actual net amount
of $110,208.92 as of December 31, 2019, including interest receivable. On December 31, 2019, the
Company forgave 100 percent of the amount outstanding to Mr. Porter, including interest receivable. Mr.
Porter received no other compensation from the Company in 2019,

As these transactions represent arrangements among related parties, there 1s no guarantee that the terms,
conditions, prices or interest rates represent market or arm’s-length amounts.

NOTE 9 - SUBSEQUENT EVENTS

Anticipated Crowdfunded Offering

The Company 1s offering (the “Crowdfunded Offering™) up to $1,070,000 of securities. The Company 1s
attempting to raise a minimum amount of $50,000 in this offering and up to $1,070,000 maximum. The
Company must receive commitments from investors totaling the minimum amount by the offering deadline
listed in the Form C, as amended in order to receive any funds,

The Crowdfunded Offering 1s being made through StartEngine and its FINRA approved Regulation CF
portal.



Anticipated Rule 506(c) Accredited Investor Offering

The Company is offering (the “Rule 506(c) Offering™) up to §2.430,000 of securities during 2020 to raise
funds for continued operations.

Management’s Evaluation

Management has evaluated subsequent events through July 1, 2020, the date the financial statements were
available to be issued. Based on this evaluation, no additional material events were identified which require
adjustment or disclosure in the financial statements.
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EXHIBITDTO FOEM C

VIDEQ TRANSCRIPT

Pitch Video #]

This is Vestaboard, a beautiful smart messaging display.

You control it with your smartphone, or from your computer,

You can use Vestaboard at home to share messages, or view your calendar. You can use Vestaboard at work to inspire your teams, or your
customers.

This is Ashley, the daughter of our founder Dorrian.

Dorrian created Vestaboard because he wanted to share quotes with his kids. To inspire them when he was traveling. And he didn’t want
them to have just another screen.

Mot that digital is all bad. The wonderful thing about technology is there’s always a chance to create a bit of magic.
What's magical about Vestaboard is that it moves... it has this beautiful sound... and it’s definitely not a screen.
What's happening in the world right now tells us that it can’t go all digital. That the physical world is important to us too.

As a company Vestaboard will take the best of hardware and software to bring people together and build products that connect and
Inspire us.

Hi I'm Dorrian Porter - the founder and CEO.
Vestaboard is a smart messaging display and we are a part of a large and fast growing smart display market.

We've received millions of dollars in pre-orders, we've built an extraordinary team, we've done all the hard work to be ready for mass
production, and we're about to ship Vestaboard to our first customers.

Even in a big industry, we're setting ourselves apart with gorgeous design, better software and a commitment to extraordinary products
that put our customers first.

We want to deliver products that inspire people for good and we have a three part plan to build an extraordinary company.
First we're going to deliver this beautiful flagship product to our customers, and we're going to find as many customers for it as possible.
second we'll continue to develop the software that powers Vestaboard and build a recurring revenue stream for us,

Third, we'll launch additional devices that are lower-priced and that use our software platform and because they are from Vestaboard,
these products will be just as inspiring as the first.

I invite vou to invest in Vestaboard and build the smart display leader that connects and inspires us.
"Throughout video plays imagery of the Vestaboard.

Video #2: What We Do, Vestaboard Teaser (1:09):

As you look to the future you get to decide what you want to hold on to.

This is a Vestaboard a wonderfully mechanical display that yvou can control from anywhere.

It works with your favorite apps so you can stay connected to what's new, keep your team in sync, manage your schedule, or help guests
find their way.

We created Vestaboard so you can connect with what matters to you.

Bould design person #1

When people see it and the flat starts spinning they immediately love it and their first reaction is wow [ want one.
Bould design person #2

Is the character of the product a good reflection of us as a design studio? Is it a good reflection of Vestaboard as the manufacturer, and
does it also just reflect the character and the values of the people who are going to be using it?



Bould design person #1
It's a very analog tactile experience compared to a world of digital displays

Bould design person #2

Are we building something that is going to provide a great experience for vears and vears and years to come?

Bould design person #1

We selected the highest quality most durable materials that would be beautiful on close inspection but would fade away when seen from a
distance.

Bould design person #2

Everything was prototype and tested and vetted.

Bould design person #1

We considered every aspect of the visual design and the user experience.

Bould design person #2

We hope that we reach a point with the design where we can't think of adding anything and we can't think of taking anything away. When
we reached that point we know that we have finished.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required
to pay to StartEngine Capital a fee consisting of a 5.5-13% (five and one-half to thirteen)
commission based on the dollar amount of securities sold in the Offering and paid upon
disbursement of funds from escrow at the time of closing. The commission 1s paid in cash
and 1n securities of the Issuer 1identical to those offered to the public in the Offering at the
sole discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities 1ssued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions, and rights as the securities
being offered and sold by the i1ssuer on StartEngine Capital’s website.

e As compensation for the services provided by StartEngine Capital, investors are also
required to pay StartEngine Capital a fee consisting of a 0-3.5% (zero to three and a half
percent) service fee based on the dollar amount of securities purchased in each
mvestment.

Information Regarding Length of Time of Offering

e [Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any
reason, even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, ete. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
mvestors will be given five business days to reconfirm their investment commitment, If
imvestors do not reconfirm, their investment will be canceled and the funds will be
returned.

Hitting The T oal Farly & O bscrinti

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50%, and 100% of the funding goal. If the issuer hits its goal early, the issuer can
create a new target deadline at least 5 business days out. Investors will be notified of the



new target deadline via email and will then have the opportunity to cancel up to 48 hours
before the new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$5M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer, with priority given to StartEngine Owners Bonus members.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be canceled and committed funds will be returned.

e If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its
target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minmimum and Maximum Investment Amounts

e [n order to invest, commit to an investment or communicate on our platform, users must
open an account on StartEngine Capital and provide certain personal and non-personal
information including information related to income, net worth, and other investments.

e [nvestor Limitations: There are no investment limits for investing in crowdfunding
offerings for accredited investors. Non-accredited investors are limited in how much they
can invest in all crowdfunding offerings during any 12-month period. The limitation on
how much they can invest depends on their net worth (excluding the wvalue of their
primary residence) and annual income. If either their annual income or net worth 1s less
than $124,000, then during any 12-month period, they can invest either $2,500 or 5% of
their annual income or net worth, whichever 1s greater. If both their annual income and net
worth are equal to or more than $124,000, then during any 12-month period, they can
invest up to 10% of annual income or net worth, whichever is greater, but their
investments cannot exceed $124,000.



EXHIBIT F TO FORM C
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|See attached)



State of Delaware
Secretary of State
Division of Corporations

Delivered 07:06 PM 08072020 FIRST AMENDED AND RESTATED
FILED 07:06 PN 08072020
SR 20206646725 - File Number 5798155 CERTIFICATE OF INCORPORATION
OF

VESTABOARD, INC,

The undersigned, Dorman Porter, hereby certifies that:

L. The undersigned is the duly elected and acting President of Vestaboard, Inc., a Delaware
corporation,

2, The Certificate of Incorporation of this corporation was originally filed with the Secretary
of State of Delaware on August 5, 2015 under the name of Vestaboard, Inc.

% The Certificate of Incorporation of this corporation shall be amended and restated to read

in full as follows:
Article

“The name of this corporation is Vestaboard, Inc. (the “Corporation™}.
Article TI

The address of the Corporation’s registered office in the State of Delaware 1s Veorp
Services, LLC, 1013 Centre Road, Suite 403-B, in the City of Wilmington, County of New
Castle, Delaware 198035, The name of its registered agent at such address is Veorp Services,
LLC.

Article I

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

Article IV

{A)  Classes of Stock. The Corporation is authorized to issue two classes of stock to
be designated, respectively, “Common Stock™ and “Preferred Stock.” The total number of shares
which the Corporation is authorized to 1ssue is 14,783,161 shares, each with a par value of
$0.0001 per share. Of these, 10,642,066 shares shall be Comimon Stock and 4,141,095 shares
shall be Preferred Stock.

(B)  Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by this Amended and Restated Certificate of Incorporation (the “Restated

Certificate™) may be issued from time to time in one or more series.  Of the Preferred Stock,
4,141,095 shares shall be designated “Series Seed Preferred Stock,” and (1) 786,480 shares of the
Series Seed Preferred Stock shall be designated “Series Seed 1-A Preferred Stock,” (ii) 413,439
shares of the Sertes Seed Preferred Stock shall be designated “Series Seed 1-B Preferred Stock,”
(1i1) 2,352,941 shares of the Series Seed Preferred Stock shall be designated “Series Seed 1-C
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Preferred Stock™ and (iv) 588,235 shares of the Series Seed Preferred Stock shall be designated
“Senes Seed 2-C Preferred Stock,”™ The Senes Seed 1-A Preferred Stock, Series Seed 1-B
Preferred Stock and Series Seed 1-C Preferred Stock shall collectively be known as the “Series
Seed 1 Preferred Stock.” The rights, preferences, privileges and restrictions granted to and
imposed on the Series Seed Preferred Stock are as set forth below in this Article TV(B).

1. Dividend Provisions. The holders of shares of Series Seed Preferred Stock shall
be entitled to receive dividends, out of any assets legally available therefor, prior and in
preference to any declaration or payment of any dividend (payable other than in Common Stock
or other securities and rights convertible into or entitling the holder thereof to receive, directly or
mdirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the
Corporation, at the rate of (i) $.72 per share for the Series Seed 1-A Preferred Stock, (i) $1.17
per share for the Series Seed 1-B Preferred Stock, (iit) $1.70 per share for the Series Seed 1-C
Preferred Stock and (iv) $1,70 per share for the Series Seed 2-C Preferred Stock (in each case, as
adjusted for stock sphits, stock dividends, reclassification and the hike) per annum on each
outstanding share of Series Seed Preferred Stock then held by them; payable when, as and if
declared by the Board of Directors of the Corporation (the “Board of Directors™). Such
dividends shall not be cumulative. After payment of such dividends, any additional dividends
shall be distributed among the holders of Series Seed Preferred Stock and Common Stock pro
rata based on the number of shares of Common Stock then held by each holder (assuming
conversion of all such Preferred Stock into Common Stock).

2, Liguidation.

(a) Preference. In the event of any liquudation, dissolution or winding up of the
Corporation, either voluntary or involuntary, the holders of Series Seed Preferred Stock shall be
entitled to receive, prior and in preference to any distribution of any of the assets of the
Corporation to the holders of Common Stock, by reason of their ownership thereof, an amount
per share equal to {i) $.72 per share for the Series Seed 1-A Preferred Stock, (i1) $1.17 per share
for the Series Seed 1-B Preferred Stock, (iii) $1.70 per share for the Series Seed 1-C Preferred
Stock and (iv) $1.70 per share for the Series Seed 2-C Preferred Stock (in each case, as adjusted
for stock splits, stock dividends, reclassification and the like) for each outstanding share of
Series Seed Preferred Stock then held by them; plus any declared or accrued but unpaid
dividends. If, upon the occurrence of such event, the assets and funds thus distributed among the
holders of Series Seed Preferred Stock shall be insufficient to permit the payment to such holders
of the full aforesaid preferential amounts, then the entire assets and funds of the Corporation
legally available for distribution shall be distributed ratably among the holders of Senies Seed
Preferred Stock in proportion to the preferential amount each such holder is otherwise entitled to
receive.

{b) Remaining Assets. Upon the completion of the distribution required by
Section 2(a) above, if assets remain in the Corporation, the holders of the Common Stock of the
Corporation shall receive all of the remaining assets of the Corporation.

{c)  Deemed Conversion. Notwithstanding the above, for purposes of determining
the amount each holder of shares of Preferred Stock 1s entitled to receive with respect to a
Liquidation Transaction, as defined below, each such holder of shares of a series of Preferred
Stock shall be deemed to have converted (regardless of whether such holder actually converted)
such holder’s shares of such series into shares of Common Stock immediately prior to the
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Liguidation Transaction if, as a result of an actual conversion, such holder would receive, in the
aggregate, an amount greater than the amount that would be distributed to such holder if such
holder did not convert such series of Preferred Stock into shares of Common Stock. If any such
holder shall be deemed to have converted shares of Preferred Stock into Common Stock pursuant
to this paragraph, then such holder shall not be entitled to receive any distribution that would
otherwise be made to holders of Preferred Stock that have not converted (or have not been
deemed to have converted) into shares of Common Stock.,

{d)  Certain Acquisitions.

(i) Deemed Liguidation. For purposes of this Section 2, a liquidation, dissolution or
winding up of the Corporation shall be deemed to occur if the Corporation shall sell, convey or
otherwise dispose of all or substantially all of its property or business or merge with or into or
consolidate with any other corporation, mited hability company or other entity (other than a
wholly-owned subsidiary of the Corporation) (any such transaction, a “*Liquidation
Transaction™), provided that none of the following shall be considered a Liquidation Transaction:
(A) a merger effected exclusively for the purpose of changing the domicile of the Corporation,
{B) an equity financing in which the Corporation is the surviving corporation or {C) a transaction
in which the stockholders of the Corporation immediately prior to the transaction own 50% or
more of the voting power of the surviving corporation following the transaction. In the event of
a merger or consolidation of the Corporation that is deemed pursuant to this section to be a
Ligquidation Transaction, all references in this Section 2 to “assets of the Corporation™ shall be
deemed mstead to refer to the aggregate consideration to be paid to the holders of the
Corporation’s capital stock in such merger or consolidation. Nothing in this subsection 2(d)1)
shall require the distribution to stockholders of anything other than proceeds of such transaction
in the event of a merger or consolidation of the Corporation.

{11) Valuation of Consideration. In the event of a deemed liguidation as described in
Section 2(d 1) above, if the consideration received by the Corporation is other than cash, its
value will be deemed its fair market value. Any securities shall be valued as follows:

{A}  Securities not subject to investment letter or other similar restrictions on free
marketability;

(1) If traded on a securities exchange, the value
shall be based on a formula approved by the Board of Directors and derived from the closing
prices of the securities on such exchange over a specified time period;

{2) If actively traded over-the-counter, the value
shall be based on a formula approved by the Board of Directors and derived from the closing bid
or sales prices (whichever is applicable) of such securities over a specified time period; and

{3 If there is no active public market, the value
shall be the fair market value thereof, as determined in good faith by the Board of Directors.

{By  The method of valuation of securities subject to investment letter or other
restrictions on free marketability (other than restrictions ansing solely by virtue of a
stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount
from the market value determined as specified above in Section 2(dXii1 X A) to reflect the
approximate fair market value thereof, as determined in good faith by the Board of Directors.

(e) Notice of Liguidation Transaction. The Corporation shall give each holder of
record of Series Seed 1 Preferred Stock written notice of any impending Ligquidation Transaction
not later than 10 days prior to the stockholders’ meeting called to approve such Liguidation
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Transaction, or 10 days prior to the closing of such Liquidation Transaction, whichever is earlier,
and shall also notify such holders in writing of the final approval of such Liguidation
Transaction. The first of such notices shall describe the material terms and conditions of the
impending Liquidation Transaction and the provisions of this Section 2, and the Corporation
shall thereafter give such holders prompt notice of any material changes. Unless such notice
requirements are waived, the Liguidation Transaction shall not take place sooner than 10 days
after the Corporation has given the first notice provided for herein or sooner than 10 days after
the Corporation has given notice of any material changes provided for herein. Notwithstanding
the other provisions of this Restated Certificate, all notice periods or requirements in this
Restated Certificate may be shortened or waived, either before or after the action for which
notice is required, upon the vote or written consent of the holders of a majority of the voting
power of the outstanding shares of Preferred Stock that are entitled to such notice rights.

(1) Effect of Noncompliance. In the event the requirements of Section 2{e) are not
complied with, the Corporation shall forthwith either cause the closing of the Liquidation
Transaction to be postponed until the requirements of this Section 2 have been complied with, or
cancel such Liguidation Transaction, in which event the rights, preferences, privileges and
restrictions of the holders of Series Seed 1 Preferred Stock shall revert to and be the same as such
rights, preferences, privileges and restrictions existing immediately prior to the date of the first
notice referred to in Section 2(e).

3. Redemption. The Preferred Stock is not mandatorily redeemable.

4. Conversion. The holders of shares of Senes Seed Preferred Stock shall be
entitled to conversion rights as follows:

{a) Right to Convert. Subject to Section 4(c), each share of Series Seed Preferred
Stock shall be convertible, at the option of the holder thereof, at any time after the date of
issuance of such share, at the office of the Corporation or any transfer agent for such stock, into
such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing (i) $.72 per share for the Series Seed 1-A Preferred Stock, (i) $1.17 per share for the
Series Seed 1-B Preferred Stock, (iii) $1.70 per share for the Series Seed 1-C Preferred Stock and
{(iv) $1.70 per share for the Series Seed 2-C Preferred Stock, by the Conversion Price applicable
to such shares (the conversion rate for Preferred Stock into Common Stock 1s referred to herein
as the “Conversion Rate™), determined as hereafter provided, in effect on the date the certificate
15 surrendered for conversion. The initial Conversion Price per share shall be (1) $.72 per share
for the Series Seed 1-A Preferred Stock, (ii) §1.17 per share for the Series Seed 1-B Preferred
Stock, (iii} $1.70 per share for the Series Seed 1-C Preferred Stock and (iv) $1.70 per share for
the Sernes Seed 2-C Preferred Stock. Such initial Conversion Price shall be subject to adjustment
as set forth in Section 4(d) below.

{b) Automatic Conversion. FEach share of Preferred Stock shall automatically be
converted into shares of Common Stock at the Conversion Rate then in effect for such share
immediately upon the earlier of (1) except as provided below in Section 6(c), the Corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a
registration statement under the Securities Act of 1933, as amended (the “Securities Act™) or
(11) the date specified by vote or written consent of the holders of a majority of the then
outstanding shares of Preferred Stock entitled to vote thereon, voting together as a class.

{c) Mechanics of Conversion. Before any holder of Preferred Stock shall be entitled
to convert such Preferred Stock into shares of Common Stock, the holder shall surrender the
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certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such series of Preferred Stock, and shall give written notice to the Corporation
at its principal corporate office, of the election to convert the same and shall state therein the
name or names in which the certificate or certificates for shares of Common Stock are to be
issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office
to such holder of Preferred Stock, or to the nominee or nonmunees of such holder, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of such series of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with a firm
commitment underwritten public offering of securities, the conversion may, at the option of any
holder tendering such Preferred Stock for conversion, be conditioned upon the closing of the sale
of securities pursuant to such offering, in which event any persons entitled to receive Common
Stock upon conversion of such Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately prior to the closing of such sale of securities.

{d) Conversion Price Adjustments of Preferred Stock for Splits and
Combinations. The Conversion Price of the Preferred Stock shall be subject to adjustment from
time to time as follows:

(1) Stock Splits and Dividends. In the event the Corporation should at any time
after the filing date of this Restated Certificate fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Commeon Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents™) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents {including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date {or the date of such dividend distnbution, sphit or subdivision if no record date 1s fixed), the
Conversion Price of each series of Preferred Stock that is convertible into Common Stock shall
be appropriately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such increase of the
aggregate number of shares of Common Stock outstanding and those issuable with respect to
such Common Stock Equivalents with the number of shares issuable with respect to Common
Stock Equivalents determined from time to time in the manner provided for deemed issuances in
Section 4({d)}ii).

(ii) Deemed Issnances of Common Stock. The following provisions shall apply for
purposes of this Section 4(d).

(A}  The aggregate maximum number of shares of Common Stock deliverable upon
conversion, exchange or exercise (assuming the satisfaction of any conditions to convertibility,
exchangeability or exercisability, including, without limitation, the passage of time, but without
taking into account potential antidilution adjustments) of any Common Stock Equivalents and
subsequent conversion, exchange or exercise thereof shall be deemed to have been issued at the
time such securities were issued or such Common Stock Equivalents were issued.
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(B}  Inthe event of any change in the number of shares of Common Stock deliverable
or in the consideration payable to the Corporation upon conversion, exchange or exercise of any
Common Stock Equivalents, the Conversion Price of any series of Preferred Stock, to the extent
in any way affected by or computed using such Common Stock Equivalents, shall be recomputed
to reflect such change, but no further adjustment shall be made for the actual issuance of
Commeon Stock or any payment of such consideration upon the conversion, exchange or exercise
of such Common Stock Equivalents,

{(C)  Upon the termination or expiration of the convertibility, exchangeability or
exercisability of any Common Stock Equivalents, the Conversion Price of any series of Preferred
Stock, to the extent in any way affected by or computed using such Common Stock Equivalents,
shall be recomputed to reflect the issuance of only the number of shares of Common Stock (and
Common Stock Equivalents that remain convertible, exchangeable or exercisable) actually
issued upon the conversion, exchange or exercise of such Common Stock Equivalents.

{11}  Reverse Stock Splits. If the number of shares of Common Stock outstanding at
any time after the filing date of this Amended and Restated Certificate is decreased by a
combination of the outstanding shares of Common Stock, then, following the record date of such
combination, the Conversion Price for each series of Preferred Stock that is convertible into
Common Stock shall be appropriately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in outstanding shares.

(e) Other Distributions. In the event the Corporation shall declare a distribution
payable in securities of other persons, evidences of indebtedness 1ssued by the Corporation or
other persons, assets {(excluding cash dividends) or options or rights not referred to in
Section 4{d}(ii), then, in each such case for the purpose of this Section 4(¢), the holders of each
series of Preferred Stock that is convertible mto Commeon Stock shall be entitled to a
proportionate share of any such distribution as though they were the holders of the number of
shares of Common Stock of the Corporation into which their shares of Preferred Stock are
convertible as of the record date fixed for the determination of the holders of Common Stock of
the Corporation entitled to receive such distribution.

(f) Recapitalizations. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for elsewhere in Section 2 or this Section 4) provision shall be
made so that the holders of each series of Preferred Stock that is convertible into Common Stock
shall thereafter be entitled fo receive upon conversion of such Preferred Stock the number of
shares of stock or other secunities or property of the Corporation or otherwise, to which a holder
of Common Stock deliverable upon conversion would have been entitled on such
recapitalization. In any such case, appropriate adjustment shall be made in the application of the
provisions of this Section 4 with respect to the rights of the holders of such Preferred Stock after
the recapitalization to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares issuable upon conversion of such
Preferred Stock) shall be applicable after that event and be as nearly equivalent as practicable,

{g)  No Fractional Shares and Certificate as to Adjustments.

{1) No fractional shares shall be issued upon the conversion of any share or shares of
Preferred Stock, and the number of shares of Common Stock to be issued shall be rounded down
to the nearest whole share. The number of shares issuable upon such conversion shall be
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determined on the basis of the total number of shares of Preferred Stock the holder is at the time
converting into Common Stock and the number of shares of Common Stock 1ssuable upon such
aggregate conversion, If the conversion would result in any fractional share, the Corporation
shall, in lieu of issuing any such fractional share, pay the holder thereof an amount in cash equal
to the fair market value of such fractional share on the date of conversion, as determined in good
faith by the Board of Directors.

(11)  Upon the occurrence of each adjustment or readjustinent of the Conversion Price
of Preferred Stock pursuant to this Section 4, the Corporation, at its expense, shall promptly
compute such adjustment or readjustment in accordance with the terms hereof and prepare and
furnish fo each holder of such Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the wntten request at any time of any holder of such
Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting forth
{A) such adjustment and readjustment, {B} the Conversion Price for such series of Preferred
Stock at the time in effect and (C) the number of shares of Common Stock and the amount, if
any, of other property which at the time would be received upon the conversion of a share of
such series of Preferred Stock.

(h)  Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of determining the holders thereof
who are entitled to receive any dividend (other than a cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, the Corporation shall mail to each holder of
Preferred Stock, at least 10 days prior to the date specified therein, a notice specifying the date
on which any such record is to be taken for the purpose of such dividend, distribution or right,
and the amount and character of such dividend, distribution or right.

(i)  Reservation of Stock Issnable Upon Conversion. The Corporation shall at all

times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of each series of Preferred Stock
that is convertible into Common Stock, such number of its shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of such sernies of
Preferred Stock; and if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of such series
of Preferred Stock, in addition to such other remedies as shall be available to the holder of such
Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposes, including, without limitation, engaging
in best efforts to obtain the requisite stockholder approval of any necessary amendment to this
Restated Certificate,

{1 MNotices. Any notice required by the provisions of this Section 4 to be given to the
holders of shares of Preferred Stock shall be deemed given if deposited in the U.S. mail, postage
prepaid, and addressed to each holder of record at his address appearing on the books of the
Corporation.

5. Yoting Rights.

{a) The holders of record of Common Stock and Series Seed 1 Preferred Stock,
voting together as a single class, shall be entitled to elect one director of the Corporation and the
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holders of record of the shares of Common Stock, voting exclusively and as a separate class,
shall be entitled to elect three directors of the Corporation. Any director elected as provided in
the preceding sentence may be removed without cause by, and only by, the affirmative vote of
the holders of the shares of the class or series of capital stock entitled to elect such director or
directors, given either at a special meeting of such stockholders duly called for that purpose or
pursuant to a written consent of stockholders. If the holders of shares of Series Sead 1 Preferred
Stock and/or Common Stock, as the case may be, fail to elect a sufficient number of directors to
fill all directorships for which they are entitled to elect directors, voting exclusively and as a
separate class, pursuant to the first sentence of this Section 5, then any directorship not so filled
shall remain vacant until such time as the holders of the Series Seed 1 Preferred Stock and/or
Common Stock, as the case may be, elect a person to fill such directorship by vote or written
consent in lieu of a meeting; and no such directorship may be filled by stockholders of the
Corporation other than by the stockholders of the Corporation that are entitled to elect a person
to fill such directorship, voting exclusively and as a separate class. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series entitled to elect such director shall constitute a
quorum for the purpose of electing such director. Except as otherwise provided in this Section 3,
a vacancy in any directorship filled by the holders of any class or series shall be filled only by
vote or written consent in lieu of a meeting of the holders of such class or series or by any
remaining director or directors elected by the holders of such class or senes pursuant to this
Section 5. Except as expressly provided by this Restated Certificate or as provided by law, the
holders of Series Seed 1 Preferred Stock shall have the same voting nghts as the holders of the
Common Stock and shall be entitled to notice of any stockholders’ meeting in accordance with
the Bylaws of the Corporation, and the holders of Common Stock and the holders of Series Seed
1 Preferred Stock shall vote together as a single class on all matters. For avoidance of doubt, the
Series Seed 1-A Preferred Stock, Series Seed 1-B Preferred Stock and the Senes Seed 1-C
Preferred Stock shall vote together as a single class of Series Seed | Preferred Stock on all
matters, Each holder of Series Seed 1 Preferred Stock shall be entitled to the number of votes
equal to the number of shares of Common Stock into which such shares of Preferred Stock could
be converted. Fractional votes shall not, however, be permitted and any fractional voting rights
available on an as-converted basis (after aggregating all shares into which shares of Preferred
Stock held by each holder could be converted) shall be rounded to the nearest whole number
{with one-half being rounded upward).

(b)  The Series Seed 2-C Preferred Stock shall be non-voting stock and shall not be
entitled to vote on any matter except as required by the Delaware General Corporation Law. As
to all matters for which voting by class 1s specifically required by the Delaware General
Corporation Law, each outstanding share of Series Seed 2-C Preferred Stock shall be entitled to
the number of votes equal to the number of shares of Common Stock into which such shares of
Preferred Stock could be converted. Fractional votes shall not, however, be permitted and any
fractional voting rights available on an as-converted basis (after aggregating all shares into which
shares of Preferred Stock held by each holder could be converted) shall be rounded to the nearest
whole number (with one-half being rounded upward).

6. Protective Provisions. So long as at least 1,379,412 shares {as adjusted for stock
splits, stock dividends, reclassification and the like) of Series Seed 1 Preferred Stock are
outstanding, the Corporation shall not (by amendment, merger, consolidation or otherwise)
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without first obtaining the approval (by vote or written consent, as provided by law) of the
holders of at least a majonty of the then outstanding shares of Series Seed 1 Preferred Stock,
voting together as a single class:

(a)  alter or change the rights, preferences or privileges of the Series Seed | Preferred
Stock so as to affect adversely the shares of such series;

{b) decrease the number of authorized directors; or

{c) amend, alter or repeal any provision of the Certificate of Incorporation or Bylaws
of the Corporation in a manner that materially adversely affects the holders of the Series Seed |
Preferred Stock.

7. Status of Converted Stock. In the event any shares of Preferred Stock shall be
converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not
be issuable by the Corporation. This Restated Certificate shall be appropriately amended to
effect the corresponding reduction in the Corporation’s authorized capital stock.

(C)y  Common Stock.

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to dividends, the holders of the Common Stock shall
be entitled to recerve, when, as and if declared by the Board of Directors, out of any assets of the
Corporation legally available therefor, such dividends as may be declared from time to time by
the Board of Directors.

2, Liquidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, or the occurrence of a Liquidation Transaction, the assets of the Corporation shall
be distributed as provided in Section 2 of Article IV(B).

3. Redemption. The Commeon Stock is not mandatorily redeemable.

4, Protective Provision. The Corporation shall not, without first obtaining the
approval (by vote or written consent, as provided by law) of the holders of at least a majority of
the outstanding shares of Common Stock, voting as a separate class, effect a Liguidation
Transaction.

5. Voting Rights. Each holder of Common Stock shall have the right to one vote
per share of Common Stock, and shall be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the Corporation, and shall be entitled fo vote upon such matters
and in such manner as may be provided by law. The number of authonzed shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of shares of stock of the Corporation
representing a majority of the votes represented by all outstanding shares of stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b}2) of the Delaware
General Corporation Law.,

Article V

Except as otherwise set forth herein, the Board of Directors of the Corporation is
expressly authonzed to make, alter or repeal Bylaws of the Corporation.



Article V1

Elections of directors need not be by written ballot unless otherwise provided in the
Bylaws of the Corporation,

Article VI

. To the fullest extent permitted by the Delaware General Corporation Law, as the
same exists or as may hereafter be amended, a director of the Corporation shall not be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director.

2, The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was a
director or officer of the Corporation or any predecessor of the Corporation, or serves or served
at any other enterprise as a director or officer at the request of the Corporation or any
predecessor to the Corporation.

3. Neither any amendment nor repeal of this Article VII, nor the adoption of any
provision of the Corporation’s Certificate of Incorporation inconsistent with this Article VII,
shall eliminate or reduce the effect of this Article VII in respect of any matter occurring, or any
action or proceeding accruing or arising or that, but for this Article VII, would accrue or anise,
prior to such amendment, repeal or adoption of an inconsistent provision.”

Article VIII

Unless the Corporation consents in writing to the selection of an altemative forum, the
Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (A) any
derivative action or proceeding brought on behalf of the Corporation, (B) any action or
proceeding asserting a claim of breach of a fiduciary duty owed by any director or officer of the
Corporation to the Corporation or the Corporation’s stockholders, (C) any action or proceeding
asserting a claim against the Corporation arising pursuant to any provision of the Delaware
General Corporation Law or the Corporation’s Certificate of Incorporation or Bylaws or (D) any
action or proceeding asserting a claim against the Corporation governed by the internal affairs
doctrine,
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The foregoing Amended and Restated Certificate of Incorporation has been duly adopted
by this corporation’s Board of Directors and stockholders in accordance with the applicable
provisions of Sections 228, 242 and 245 of the Delaware General Corporation Law.

Executed at San Francisco, California, on August 7, 2020.

Dorrian Porter, President
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